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DRIVER'S  LICENSE  NUMBER     REC°RDS:   YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 


Producers  S8  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  LEASE       Etectramcally  Recorded 
(NO  Surface  Use)  Chesapeake  Operating,  Inc. 

limited  HabilHv  company.  whos„  aHrtr«.     p.p.  Bo" "SS,  J^llS^7™:  £JleSS<*;  and  CHESAPEAKE  EXP!  ORATION  I  I  r.   ,n  n„„  

land,  hereinafter  called  leased  premises:  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 

™XoV°S  an  addition  to 

D,  PAGE  345,  OF  THE  PLAT  RECORDS  OF  TARI^I^UNTY  TEXAS  ^  REC0RDED  1N  V°LUME  388, 

S^S^S^ffS  ^teSS  anf^r^V^1^  thereh  ***  LeSS°r  -V  n-eafter  acquire  by  reversion, 

produced  in  association  /herewith  (Including  S^SmSS^SSS^T^^  S  as  SseJ  hetfnfnd  h  r  3"  hydroM?on  and  non  ^rocarbon  substances 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  oremises  h  s  l       *iL  ?   eS  hf  "Um'  Carbon  dl0xide  and  otfier  commercial  gases,  as 

owned  by  Lessor  which  are  contiguous  or  adjacent  to  fte  SSScriS  ^  JS^^nT^^?0^  Sma"  Strips  0r  parcels  of  land  now  or  nereafter 

execute  at  Lessee's  request  any  additional  or  supplemental  SSSSSK  So^pSelr  iS^^^fi^^^  ^J0^  LeSS°r  agrees  t0 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  s?ecS 

gaso^er^ 

effect  pursuant  to  the  provisions  hereof  ?  V  9  *     *  63  fr°m  the  'ea$ed  prem,ses  or  ftom  lands  P°oled  therewith  or  *is  lease  is  otherwise  maintained  in 

7^^tTa7T,3T  (b>  f°r  935  (inC'Udin9  C3Sin9  head  93S>  arid  3,1  otber  substanc^  covered  hereby,  the  royalty  MbT^Si^SSS  (5%W 

theSh^re  S  ♦?     ^        6  Pnmafy  term  °r  any  tme  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 

Lessee  Sit IhT Z  rS,  ^1  ^i,  P  L  d  °f  90  c°"secutive  davs  suctl  weI1  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee  then 

£  y   ,1  one  dollar  per  acre  then  covered  bY this  !ease>  such  Payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  deoostorv  desionateri  bei™ 

tte TLoH  ™-™  V,  I f  '  f  ?  u  th-^  an*  leaSe  IS  otherwse  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on 
^6Ki^W1^Bf,hnil  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  suTopemtion^ To  production 
Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease  proaucuon. 

»,h>^ oh  I  rT ?  P3yTentS  Und6r  ISaSe  511311  be  Paid  °r  tendered  t0  LeSsor  or to  Lessor,s  credit  in  at  lessor's  address  above  or  its  successors 
JIS  ^  h I * IS  f  °S  0fy  !9ent  forJreceivin9  Payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
JS  ifiLSSi  >       ♦ PaymentS  k  Pnd6rS  10  USSOr  °r  10  the  depOSilory  by  deposit  in  the  US  Mails  in  a  stamPed  e^[°Pe  addre^d  to  the  depository  or  to  the  Lessor 

to        SSTnir  ei^etf  aifnf ;tute  proper  pare:v lf  the  depository  shouid  iiquidate  °r  *  succSd  by  anoyier  ins^°n-  °r  **■  ^    *  ™  «KJ 

paySte  nereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

r^rrLfr? K  SS^Ll"  ^f^^, 3"  a^  dri"S  3  wel1  whioh  is  incaPable  of  Producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 

ESS  £  .  ^?  f  oWlth'  °r  u  f  Vr°?uct,on  ^whetner  or  n°t in  Paving  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
K^J^^E75SJ'iraraflraph     °r  ^  a?y  S^rnmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 

J?J2  Si  ,  ■  f  rf  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
?«S!Sf£f  ?Lal  an1Kt!me  Uiereafter-      lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 

operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessaton  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
ficfjf  V3Ln?  qufntTs  from  ^e  leased  Premises  or  iands  Pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 

ifSf^Sl?Sf^  additional  wells  on  the  leased  prermses  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein.  ' 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  all 
™f  t°Tn^'  a  a!  an7  °^  1  substances  C0vered  by  this  lease.  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
nEi  h  ?,  P  Pr^  6nt'y  deve  °P  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  poolmg  for  an  oil  well  winch  is  not  a  honzontal  completion  shall  not  exceed  SO  acres  plus  a  maximum  acreage  tolerance  of  10%  and  for  a  gas  well  or  a 
horizontal  complefton  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  contorm  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
Zl        !90'-,9,  ^  W?  .i     93S  we"  sha"  have  the  meanin9s  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 

prescribed,  oil  well  means  a  well  witii  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
?™  -nrLT  P^  7  '  ^  °*  ?4~h0U[  prodLICtl0n  test  conducted  under  norma!  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
f  ;  a"d  term  honzontel  completion'  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
equipment,  and  the  term  honzontal  completion  means  an  o.l  well  tn  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
S*^-  I IV  e**™*11®  lts  P?olin9  ^hts  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  poolinq 
Production,  dolling  or  reworkmg  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 
ST^SS ™~    °nn  1"  S?  f3SSd  Pr^mises'  tnat  the  Production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 

rSiS  i  f  ■  y  th'S  [ea^eind  Induded  m  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
'T^  m°re  inStanCeS  SPa'!  n0t  eXhatJSt  Ussee'S  130011119  riahts  hereunder.  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
™ JT£  »r  ™  »LbZ  expans,on  or  confection  or  both.  e,ther  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
flh  ™ ■  ?y  90Ken,lmer1?1  aUttl0rity  havmg  Junsdictl0n'  or  t0  Mrf0™  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
Sin-  ctfriSeS  it'™?  ?  i"  or1fxcluded  from  tne  unit  by  vi>1ue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
,  jS=n  1 %  Y'  I ■    +?Senf  °l  P^UCtT    paym9  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 

a  written  declaration  descnbing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

nf  thl'i  JIi^™W*!  'eSf  ^an  the,  *i!"^ineraie^a!f  jn  a"  or  any  part  of  the  Ieased  Premises.  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
such  partrfteSd  preSSs  t0  ^  ^  LeSS°fS  intereSt in  SUCh  m 0f the leased  pr^mises  bears  to the fuI' mineral  es^n 

™J 'JUlnSt  °f  ?^  L!+SSOrv°r  lQSt 66  ^ reunder  may  be  assi9ned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
S        Sfth    «  ^^^f  $ha '  8Xtend  t0  ^  re$peCtive  heira'  devisees'  executors'  a^i"istrators,  successors  and  assigns   No  change  in  iSSJS 
SrTJiti  hL  h^n  f,  n?^°!hredUC,n9  he  ^  °J  eniaC9in9  the  om^ms  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  onginal  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  br 
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P  y  s  T?ZTUt'm  TltiQS  hereunder  ShaI1  be  divided  ^^^^^^S^i^^J^  f  °rti°n  °f  .,he  3ma  covered  by  «"«  lea^.  S  ligation  to 
9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  SSr^SS?2^     /h  "et  acreage  mterest  in  Ms  lease  then  neid  by  each 

Sf-SLT ^  by,fhiS  le3$e  °r  any  deptbs  or  zones  ^ere  SSr^lSi^iSTlf  S£2^K?  *?        35 10  3  fU"  °r  undivided  interest  in  311  or  any  portion  of 


22*          enh3nCed  reoovwy-  L^ee  sha"  *>*" ™rtg«  of TngreS  and  egres ^atona Th  th,  S  0n  ^          premises  or  ,ands  P°0,ed  or  herewith  in 

reasonably  necessary  for  such  purposes,  including  but  not  limited  tSShjSc?SrtS  5?JS^?2  ?ndU?lueh  0perafons  0n  the  ,eased  Premise*  as  may  be 
tente  water  wells,  d.sposal  wells,  injection  wells,  pits,  electric  and  teSone Ss ?S^onf  Sl^18'-^  ^  construction  ™*  ^  <*  roads,  canals,  pipelines 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations  f2  tfS  2v  ™  ?  5  S*3  <Semed  necessarV  bV  Lessee  to  discover,  produce 
except  water  from  Lessor's  wells  or  ponds.  In  exploring.  a^etotina^^^^r^rSr^L^6,  ^ter  and/or  other  substances  produced  on  the  leased  premises' 
here,n  shall  apply  (a)  to  the  entire  leased  premisesdescribed  fn  SSgSS H f^^^S^^JT^  *  t*  P°°'ed  therewah' the  anciIlarY  fgh£  granted 
other  lands  m  which  Lessor  now  or  hereafter  has  authority  to  grant  such i  riqhts  S  fh'J ? S^S^lf  616386  ,°r  0ther  partial  termir^°n  of  this  lease;  and  (b)  to  any 
wntmg,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depS  o TcuirXd  and!  No  Va S SS.1??.1868  *  ,ands  p00'ed  therewiUl"  Wnen  <Wsted  by  Lessor  in 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessors  SS^aStsS  ste II  of  fSS  "l?^2?0  feet  fr°m  any  house  or  bar"  now  °«  «»  leased 
ealmVnt8  T^"  W  SUCh  ^  landS'  and  to  co™^ia??r^  *»  °P^ons  to  bl^ngs  and  other  improvements 
equ.pment and  materials,  including  well  casing,  from  the  leased  premises  or sui^SZoiSl  nf  t^f?  h*ll *™  nght  at  any  time  to  remove  its 
11.  Lessee's  r>h  na  n™  Mn#w+w«.  t  ...u.^.   K    .     „  ul  ouw         idnas  auring  tne  term  of  th  s  ease  or  with  n  a  rM&-,n*H[a +h  


^^^^^^^^  ^  SefregSo^  Sfo^or^irSi^  ^^'^^'^^^S 
water,  electiicity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  ^erlSS^Sc^  ^ "ecessarV  Pe™*s,  equipment,  services,  material 

obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  cartel tc Mate tan«S5f?,S;  ^  ^  '  msurr!ctl0n'  not-  stri*e  or  labor  disputes,  or  by  inability  to 
control,  this  lease  shall  not  terminate  because  of  such  prevent  or  detoSd  at  SeeSon       niSf  U?'°n;°r  by  3ny  °ther         not  within  Lessee's 

Lessee  shal  not  be  liable  for  breach  of  any  express  or  implied  fsovS^S^^^^S^iS?1  °r  d6lay  Sha11  be  added  to  the  term  hereof- 

1 2.  n  the  event  that  Lessor,  during  the  primary  term  of  this  lease  receives fbJaffliSS'  wShflo^  — ^  pperabons  are  so  prevented,  delayed  or  interrupted. 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this m!sJ and^overin^ ,1 Tnr  ?L^\^f  'h  ^Uin9...to  accept  from  any        offerin9  to  P"^hase  from 
exp,rat,on  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  SinTof  sIS I  oSmmed  atelv  inSnn  , r^1^  herein'  With  the  lease  becomin9  effective  uPO" 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee  fo  a  ^^S^%^£S3S!^   ?°e  *?  ^me  and  address  of  the  offeror'  ^  Price  ^ 
purchase  the  lease  or  part  thereof  or  interest  therein,  covert  by  the  offer  at  the ^rSd  t7^<   T*'  *f  haV6  the  prior  and  preferred  ri9ht  and  °P*»n  to 

13.  No  litigation  shall  be  initiated  by  Lessor  wiUi  respect  to^^^rSJSSf  the  terms  and  conditions  specified  in  the  offer. 

written  notice  fully  describing  the  breachor  d^^S^^^^S^SZ^X^^i^  3  ^  ^  16331 90  dayS  after  Lessor  has  9iven  Lessee 
there  is  a  final  judicial  determination  that  a  breach  or  defeuft  hS toowSl  IS Tf-"  ^  peri°d'  ln  the  event  the  matter  is  lrtiSated  and 
time  after  said  judicial  determination  to  remedy  the  breach  or  d^^n?i£e  iS  S  d0  so  in  ^  °f  in  P3rt  Un,eSS  LesSee  iS  given  a  ^asonable 

easem^n^lnTthr;^  «•  -ccessors  and  assigns,  a  perpetual  subsurface  we,,  bore 

situated  on  other  tracts  of  land  and  which  are  nrt  iidi^  or  gas  we[ls  tlie  surface  loca^  of  which  are 

other  benefit.  Such  subsurface  we,l  bore  easements  ^rS^SSi^^^S^SXST  ^  Sh311  ^  n°  right  l°  ^  °r 

Lessee  has  been  furnished  satisfactory  evidence  thai ^such  daim  hasbeen ZSZ     P  P  y     *  °  r0y3lt'eS  3nd  $tlUt-'n  r0yalties  hereunder>  without  interast-  until 

opemtions^^^9  anythin9  C0nt3ined  l°  thG  C°ntrary  in  thiS  lease'  Lessee  SJlal1  "«  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

heirs'NdSi^SsEad^  t0     6ffeCtiVe  ^  ^  d3te  firSt  Written  above'  but  upon  execution  sha11  te  bindi"9  «  the  signatory  and  the  signator/s 

heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


By:  Shawn  Coker 

As:  Manager  of  RSB  Realty  Investment,  LLC,  general 
partner  of  NPOT  Partners  I,  LP.,  a  Texas  limited 
partnership 


By: 


ACKNOWLEDGMENT 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the 


_day  oftCy^A-^  .  201 1 ,  by:  Shawn  Coker.  as  manager  of  RSB  Realty 


-   — j  ~-    -  ,        .  >,  uj,  miu.m  wmv^i ,  mio)  igyici  CI  IXvJLJ 

Investment,  LLC,,  as  general  partner  of  NPOT  Partners  I.  LP.,  a  Texas  limited  partnership  on  behalf  of  said 
partnership. 


Notary  Public.  Stat 
Notary's  name  {printec 
Notary's  commission  expires: ^ 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the 


_day  of. 


,2011,  by:, 


Notary  Public,  State  of  

Notary's  name  (printed): 
Notary's  commission  expires: 


